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12th and Constitutional Ave., N.W.

Washington, D. C.

Dcxte...................w
20423 Fee $..Nduee —
Attention: Mrs. Lee, Room 1227 ICC\NmquMn.D-
Dear Mrs. Lee:

I transmit for filing the following document

Lease Agreement dated July 27

1978 between
Girard Leasing Corporation,

Lessor, andPickens
Railroad Cempany and National Railway Utiliza-
tion Corporation, as Lessees, covering Fifty-
two (52) 50' 6" 70-ton boxcars bearing Road
Numbers PTF200048

- PT 200199 (both inclusive)
i

1

The address for Pickens Railroad Company is P. O. Box 216,
Pickens, South Carolina 29671. The address for Natiomnal Rail-
way Utilization Corporation is now 1100 Centre Square East
1500 Market Street, Philadelphia, Pa. 19102.

The address for Girard Leasing Corporation is Girard Plaza,
Philadelphia, Pa. 19101.

Enclosed herewith is the original and two copies together with
check in the amount of $50.00 in payment of the filing fee.

Please return the original and one copy to William W. Kehl
P. 0. Box 10207, Greenville, S. C. 29603,

Esq.,
certification data stamped thereon.

with the recording

Very truly yours,
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Z o O Executive Vice President
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Intecstate Commeree Commission
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&lashington, DL, 20423 {

OFFICE OF THE SECRETARY

John A. Mériscotti

Executive Vice President o

]

National RYW. Utilization Corp.

1100 Centre Square Plaza
1500 Market Street ‘

Philadelphia, Pa.

Dear Sir:

19102 |

7/28/78

AThe enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on

7/28/78 at | 10:10am,

V
and assigned recordation number(s) 9605 “

Enclosure(s)

Sincerely yours, -
“

H.G. Homme, Jr.,
Acting Secretary

SE-30-T
(2/78)



. . EQUIPMENT LEASE
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LEASE NO® M-033

EQUIPMENT LEASE dated as of . July 27 , 1978, between' Girard Leasing Corporation

(hereinafter called "Lessor"), a Pennsylvania corporation | having a place of business
N.W. Corner Bala Ave & City

at Line Avenue, Bala Cynwyd, PA 19004 , and National; Railway Utilization Corporation
. TT00 Centre Sguare E.
a South Carolina corporation with its principal place of business at _1500 Market Street

Philadelphia, Pa 19102 and - Pickens Railroad Company

a South Carolina

corporation with its principal place of business at 402 Cedar Rock Street, Pickens, S.C. 29671

(collectively called "Lessee").

In consideration of the mutual covenants hereinafter conta1ned Lessor and Lessee agree
as follows:

1. DEFINITIONS - The following terms shall, unless éhe context otherwise fequires,
have the following meanings for all purposes of this Lease:

(a) "“EQUIPMENT" means the equ1pmenf described on each Rental Schedule now or
hereafter executed pursuant to this Lease, and owned or to be owned by Lessor

and leased by Lessor to Lessee or ordered by Lessor for lease to Lessee as
provided herein.

(b) “ACQUISITION COST" of any item of Equipment means an amount equal to the
sum of (i) the purchase price of such item of Equipment paid by Lessor, plug

(ii) any excise, sales and use tax on or with respect to such item of Equipg < §
ment, plus (iii) any costs, expenses, and fees paid or incurred by Lessor i gE g
obtaining and transporting such item of Equipment to Lessee. . §
o -
(c) “CERTIFICATE OF INSPECTION AND ACCEPTANCE" means a certificate substang = 550
tially in the form attached hereto and marked "Exhibit A" to be executed by ~ |oy
Lessee, and dated the date of Lessee's acceptance for Iease hereunder of an ® lo
Equipment delivered to Lessee. S s mm
g L
(d) “RENTAL SCHEDULE" means a schedule to be executed by Lessor and Lessee g E .
substantially in the form attached hereto and marked "Exhibit B", setting £ = g
forth a full description of Equipment to be leased hereunder, its Acquisition g
Cost, the amount of rent payable by Lessee with respect thereto, the lease

term thereof, the Lease Commencement Date with respect thereto, and such other
details as Lessor and Lessee may desire. .

(e) "CASUALTY OCCURRENCE" and "STIPULATED LOSS VALUE" shall have the meanings
specified in Section 14 hereof. .

(f) “EVENTS OF DEFAULT" shall have the meaning specified in Section 20 hereof.

(g) "LEASE COMMENCEMENT DATE" with respect to an item of Equipment means the
date of the commencement of the lease term of such item, and shall be the date
such item is accepted by Lessee for lease hereunder.

2. -AGREEMENT FOR LEASE OF EQUIPMENT - Lessor shaII lease to Lessee and Lessee shall
lease from Lessor such Equipment as may be mutually agreed, in the manner and upon
the terms and conditions specified in this Equipment Lease. Lessee shall evidence
its request to Lessor to order particular items of Equipment for lease to Lessee

- hereunder by executing and delivering a Rental Schedule for such Equipment to Lessor.
Lessee's execution of such Rental Schedule shall obligate Lessee to lease the Equip-
ment described therein from Lessor.




= 3. DELIVERY AND ACCEPTANCE OF EQUIPMENT - Lessor and Lessee understand that the
manufacturer or vendor of the Equipment will deliver the Equipment to the place of
delivery specified in the Rental Schedules and such delivery shall be deemed to be
delivery of the Equipment by Lessor to Lessee hereunder. Lessor hereby authorizes
Lessee as its agent to accept for Lessor, and in Lessor's [name, the Equipment from
said manufacturer or vendor upon delivery. Upon such delivery, Lessee shall cause
an inspector or inspectors of Lessee to inspect the Equipment, and if it is found
to be acceptable, to accept delivery of such Equipment and execute and deliver to
Lessor a Certificate of Inspection and Acceptance stating/that such Equipment has
been inspected and accepted on behalf of Lessee and Lessor on the date of such
Certificate and is marked in accordance with Section 9 hereof, whereupon such Equip-
ment shall be deemed to have been delivered to and accepted by Lessee and shall be
subject thereafter to all the terms and conditions of this Lease.

4, NO WARRANTIES BY LESSOR - As between Lessor and Lessee, Lessee's accep?apce
for- Tease hereunder of any Equipment as evidenced by its execution of a C?rt1f1cate
of Inspection and Acceptance with respect thereto shall constitute Lessee's acknow-
ledgement that such Equipment (a) is of a size, design, capacity and'manufacture
acceptable to Lessee for lease hereunder, (b) is su1t§b1e‘fqr Lessee's purposes,
(c) is in good order, repair, and condition, and (d) is subject to all of the terms
and conditions of this Lease. LESSOR HEREBY MAKES NO EXPBESS OR IMPLIED WARRANTIES
OR REPRESENTATIONS AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE
TITLE TO, OR COMDITION OF , ANY EQUIPMENT, 'ITS MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE. In no event shall any defect in, or ynf1tness of, any Equip-
ment relieve Lessee of the obligation to pay rent or to makg any other payments
required hereunder or of any other obligation heregnder.‘ Without 11m1t1ng.the
generality of the foregoing, Lessor shall not be l1ab]e.fpr any defects, e!theg
latent or patent, in any of the Equipment, or for any direct or consequential dam-
age therefrom, and shall not be liable to Lessee for loss of.use of any of ?he_
Equipment or for any interruption in Lessee's business occasioned by Lessee’'s in-
ability to use any of the Equipment for any reason whatsoever. However, Lessor
will take any reasonable steps within its power to make qva1]ab1e to Lessee any
manufacturer's or similar warranty applicable to the equipment and make any assign-
ment or other transfer of rights in and to such warranty.

|
5. LEASE TERM -~ The lease term of each item of Equipment sba]] commence on the
Lease Commencement Date thereof and shall, unless sooner‘tgrm1nateq pursuant to the
provisions of Sections 14, 19 or 20 hereof, be for @hg p¢(1od spec1f3ed on the Reptg]
Schedule therefor including the number of days remaining in any partial first perio
if the Lease Commencement Date- occurs on other than the f1rst.day of a regular rental
period. Lessee may extend the lease term of each item of Equipment for the ex?endeg
term(s) specified on the Rental Schedule therefor by giving Lessor written notice oi |
Lessee's intention to so extend at least 180 days prior to the expiration of the ori-
ginal term and each succeeding extended term, provided that at the time of.thg giving
of each -such notice no Event of Default hereunder has ocFurred and is continuing and
provided that the lease term of such item of Equipment has not been sooner terminated
as aforesaid. Notwithstanding the foregoing, the provisions of Sect19n 11 shall.app]y
as between Lessor and Lessee with respect to any Equipmqnt from the time the Equipment
is ordered by Lessor. Lessee hereby authorizes Lessor to insert the Lease Commencemeit
Date for an item of Equipment on the Rental Schedule therefor ﬂhen such item has been
accepted by Lessee for lease hereunder. The words "lease term" as uged in tb1s Lease
shall, for all purposes of this Lease, and unless the context otherwise requires, be

I

deemed to include each extended term referred to abover‘
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6. - RENT - Lessee's obligation to pay rent for each item of Equipment shall commence on
the LTease Commencement Date thereof. Lessee agrees to pay Lessor throughout the lease
term of each item of Equipment, the rent specified for each item of Equipment on the
Rental Schedule therefor. If the Lease Commencement Date of an item of Equipment occurs
on other than the first day of a rental period, the rent for the partial first period of
the lease term of such item shail be determined by dividing 'the amount of regular period
rent for such item by the number of days in a regular rental period and multiplying the
quotient by the number of days remaining in said partial first period, including the
‘Lease Commencement Date, and such partial first period's rent shall be payable with

the first full period's payment of rent. Lessee hereby authorizes Lessor to insert

the amount of such partial first period's rent for each such item of Equipment in the
Rental Schedule therefor when such item has been accepted by Lessee for lease hereunder.
. The rents specified on the Rental Schedule(s) shall be payable unconditionally, without
any deduction, counterclaim, set-off, further notice or demand, and together with all
other payments due under.this lease shall be payable directly to Lessor at Lessor's
address or to such other party or at such other address as Lessor may from time to time
designate in writing.

7. ERRORS IN ACQUISITION COST - In the event that at the tﬁme an item of Equipment is’
accepted by Lessee for lease hereunder it becomes known that the actual Acquisition

Cost of such item differs from the Acquisition Cost figure for same inserted on the
Rental Schedule for such item at the time such item was ordered for lease hereunder,
Lessee hereby authorizes Lessor to make the necessary corrections in such Acquisition
Cost figure and to also make any necessary adjustments or corrections necessitated
thereby in the rent figures for such item set forth on such Rental Schedule. 1In the
event that the actual Acquisition Cost of such item exceeds: the Acquisition Cost figure
for same inserted on the Rental Schedule by more than ten per cent (10%) thereof

Lessor shall so notify Lessee in writing, and within fifteen (15) days thereafter either
party, at its option, may cancel .the lease of such item by giving written notice thereof
to the other party; provided, however, that if, for any reason, Lessor is unable to
cancel its purchase order for such item or revoke its commﬂtment to the vendor thereof
to purchase same, without cost or penalty, the lease of such item may be cancelled by
Lessee only with the written consent of Lessor.

8. LESSEE'S REPRESENTATIONS AND WARRANTIES - Lessee represents and warrants that (a) at
the time Lessor becomes owner of the Equipment, the Equipment will not have been used by
Lessee for purposes other than testing; (b) Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of its state of incorporation set
forth above, with full corporate power to enter into this Lease and to pay and perform

its obligations hereunder; (c) this Lease has been duly authorized, executed and delivered
by Lessee and constitutes the valid, legal and binding obligation of Lessee, enforceable
in accordance with its terms; (d) all approvals have been received which are required from
any public regulatory body or from any parent or affi]iatefof Lessee or from any person,
firm or corporation with respect to the entering into or performance of this Lease; (e) the
entering into and performance of this Lease by Lessee, and'the leasing of the Equipment
hereunder by Lessee, will not result in any breach of, or constitute a default under, or
result in the creation of any lien, charge, security interest or other encumbrance in or
upon any Equipment pursuant to, any indenture, mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects, or which may hereafter cover or affect
any property or interest therein of Lessee, now attaches or hereafter will attach to the
Equipment leased hereunder or in any manner affects or will affect adversely Lessor's right,
title and interest therein; and (f) there are no suits or proceedings pending, or. to the
knowledge of Lessee threatened, in any court or before any[regu1atory commission, board

or other administrative governmental agency against or affecting Lessee, which will have

a material adverse effect on.the financial condition or business of Lessee. '
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‘9. IDENTIFICATION MARKS - Lessee shall, at Lessee's expense, affix or attach to the

Equipment a sign, stencil, plaque, legend, tag or other form of notice to disclose
Lessor's owpership of the Equipment or that the Equipment is leased, and Lessee shall
kgep and maintain such sign, stencil, plaque, legend, tag or other form of notice af-
fixed or attached to the Equipment throughout the lease term thereof. In addition,
Lessee will cause each piece of Equipment to be kept numbered with identifying number
as set fgrth in Exhibit "B" hereto. Lessee will not al]om“the name of any persons,
association or corporation to be placed on any Equipment as a designation or as a claim
of 9wnersh1p other than that of Lessor; provided, however,fthat Lessee may cause such
Equipment to bg ]ettered with the names or initials or other insignia customarily used
py Legsge on equipment used by it of the same or a similar type for convenience or
identification of its rights to use such Equipment as permitted under this Lease.

|

10. FEES AND TAXES - Lessee agrees to pay promptly when due, and to indemnify and hold
‘Lessor harmless from, all license, title and registration -fees whatsoever, all levies,
imposts, duties, charges or withholdings whatsoever, and all sales, use, personal
property, stamp and other taxes whatsoever (together with any penalties, fines or
jnterest thereon) whether assessed, levied or imposed by any governmental or taxing
authority against or upon Lessor or otherwise, with respect to any Equipment or the
purchase, acquisition, ownership, delivery, leasing, possession, use, operation, cor-
trol, return or other disposition thereof, or the rents, receipts or earnings arisirg
therefrom, or with respect to this Lease, excluding, however, any federal, state or
local taxes levied on Lessor's net income, as net income is presently determined

under the Federal Internal Revenue Code. In the event:any such fees, levies, imposis,
duties, charges or taxes are paid by Lessor, or if Lessor be required to collect or
pay any thereof, Lessee shall reimburse Lessor therefor (plus any penalties, fines or
interest thereon) promptly upon demand. Lessor will file all personal property tax
returns covering the Equipment, and unless and until Lessor notifies Lessee in writing
to the contrary, Lessor will pay the personal property taxes levied or assessed thereon
directly to the levying authority. Lessee will, prompﬁ]y'upon being invoiced by
Lessor, reimburse Lessor for the full amount of such personal property taxes so paic
by Lessor. In the event Lessor should request Lessee in writing to pay such personil
property taxes directly, Lessee agrees that it will do so promptly, upon receipt of
such notice. All of the obligations of Lessee under this Section with respect to any
fees, levies, imposts, duties, charges, withholdings and taxes (together with any
penalties, fines or interest thereon) assessed, levied, imposed or accrued prior to
the expiration or other termination of this Lease or the lease term of all Equipment '
Jeased hereunder shall continue in full force and effect notwithstanding such expira-
tion or other termination and are expressly made for the benefit of, and shall be
enforceable by, Lessor. ‘ ‘

11. INDEMNIFICATION BY LESSEE - Lessee agrees to indemnify and hold Lessor harmless
against any and all claims, demands, liabilities, losses, damages and injuries, of
whatsoever kind, and all fees (including attorney's fees), costs, expenses, penalties,
and interest, relating to, resulting from, or in any way arising out of

\

(a) Lessor's purchase, acquisition and ownership of, and title to, any Equipment;

(b) the possession, maintenance, condition (including without limitation, lateat
and other defects whether or not discoverable by Lessor), use, operation,
control, loss, damage, destruction, removal, return, storage, surrender, sile
or other disposition of any Equipment; :

.



.. (c) any accident in connection with the possession, dperation, use, condition,
control, return or storage of any Equipment resulting in damage to property
or injury to any person; '

(d) all costs, charges, damages or expenses for royalties and/or claims and ex-
penses of litigation, arising out of -or in any way connected with the asser-
tion of any claim or demand based upon any infringement or alleged infringe-
ment of any patent or other right, by or in respect of any Equipment; and

(e) strict liability in tort.
The indemnification by Lessee under this Section 11 shall survive the payment of all

othgr obligations under, and the termination of, this Lease and the lease term of all
Equipment leased hereunder. '

12. USE OF EQUIPMENT - Lessee warrants and agrees that the Equipment will at all times
be used and operated under and in compliance with the laws of the jurisdictions in which
the Equ1pmept may.be located and operated, the Interchange Rules of the Association of
American Railroads, if applicable, and in compliance with all lawful acts, rules, regula-
tions and orders of any judicial, legislative or regulatory body having power to regulate
or supervise the use of the Equipment including, but not limited to, the rules and regu-
1§t19ns of the United States Department of Transportation and the Interstate Commerce Com-
mission. Lessee- further warrants and agrees that the Equipment will be used upon its lines
or railroad or upon lines of railroad over which Lessee has trackage or other operating
rights or over which - railroad equipment of Lessee is regularly operated pursuant to con-
@ract or upon other railroads in the usual interchange of traffic (if such interchange

is customary at the time); provided, however, that Lessee will not permit the assignment
of any Equipment to service involving the regular operation and maintenance thereof out-
side of the United States of America except for temporary use in the Dominion of Canada
in the ordinary interchange of traffic. Lessee shall not permit any liens, charges or
encumbrances to be placed on or levied against the Equipment other than liens, charges or
encumbrances placed thereon by Lessor or by persons claiming against Lessor but not Lessee.
Lessee agrees to procure and maintain in effect all licenses, certificates, permits and
other approvals and consents required by federal, state, county, municipal, or foreign
laws and regulations in connection with the possession, use, operation and maintenance

of the Equipment. Lessee agrees that without Lessor's prior written consent Lessee will
not assign or transfer its rights under this Lease, or sublease any of the Equipment,
except and then only so long as the Lessee shall not then be in default under this Lease
(and subject to this Lease and to the rights of Lessor hereunder, and without releasing
the Lessee from its obligations hereunder) Lessee may sub-lease all of the equipment

to a railroad provided that: (1) such sub-lessee is subject to the jurisdiction of the
Interstate Commerce Commission; (2) that such sub-lessee shall subject the rights of the
sub-lessee under such sub-lease to the rights of the Lessor under this Lease in respect
of the equipment covered by such sub-lease in the event of the happening of an Event of
Default under this Lease, and (3) the Lessee shall notify Lessor of any such sub-lease,
specifying the equipment by car number and the identity of the sub-lessee. In the event
of the happening of an Event of Default hereunder, Lessor may, in addition to other reme-
dies provided for herein, enforce the rights of the Lessee under any such sub-lease for
the account of the Lessor in the Lessee's name. '

13. IMPROVEMENT, MAINTENANCE AND REPAIR OF EQUIPMENT - Lessee will, at its own expense,
(a) maintain the Equipment in good and safe operating order, repair and condition, and in
accordance with the requirements of any governmental authority, domestic or foreign, having
jurisdiction thereof, ?b) will pay for all fuel, service, inspections, overhauls, replace-
ments, substitutions, materials and labor necessary or desireable for the proper use, re-
pair, operation and maintenance of the Equipment, and (c) will keep the Equipment protected
from the elements when not in use. Lessee, at its sole cost and expense, may modify and
make additions or improvements to the Equipment, provided that (i) such alterations, mod-
ifications, additions or improvements doe not eliminate the multi-use capabilities of the
Equipment, or reduce the value or utility of the Equipment or impair the certification,
performance, safety, quality, capability, use or character of the Equipment, (ii) Lessee

-5 - - /



promptly notifies Lessor in writing of the nature of any such alterations, modifications,
additions and improvements, (which modifications, add1t1ons and improvements shall, unless
and until removed by Lessee at the request of Lessor, automat1ca]]y become the sole property
of Lessor and subject to the terms of this Lease, and included in the term "Equipment",
and (iii) upon the termination of the lease term of any Equlpment as to which such altera-
tions, modifications, additions and improvements have been made, Lessee, if requested to
do so by Lessor, shall remove any such alterations, mod1f1cat1ons, additions and improve-
ments, and restore such Equipment to its original condition as of the Lease Commencement
Date with respect thereto, reasonable wear and tear only being excepted.

14. LOSS, DAMAGE OR DESTRUCTION OF EQUIPMENT - Lessee shall bear all risks of damage to,
or loss or destruction of, any Equipment during the lease ‘term thereof and until such Equip-
ment has been returned to Lessor pursuant to the prov1s1ons of Sections 18 or 20, which-
ever is applicable. Except as otherwise herein express]y provided, no such damage to, or
loss or destruction of, any Equipment, shall impair any ob11gat1on of Lessee to Lessor,
under this Lease, including, without limitation, the obligation to pay rent. In the event
that any item of equipment shall become lost, stolen, destroyed or irreparably damaged
from any cause whatsoever, or in any item of Equ1pment orJLessor s title thereto shall be
requisitioned or seized by any governmenta] authority (each such occurrence being herein-
after called a "Casualty Occurrence") during the lease term of such item and until such
item has been returned to Lessor in accordance with the provisions of Section 18 or 20
hereof, whichever is applicable, Lessee shall promptly notify Lessor in writing of such
fact, fully informing Lessor of all details with respect thereto, and shall, within thirty
(30) days after such Casualty Occurrence, pay Lessor an amount equa] to the sum of (i) the
accrued rent payable for such item from the date of such Casualty Occurrence up to and in-
cluding the date of such payment, plus (ii) pay Lessor therefor in cash the "Stipulated
Loss Value" as set forth in Schedule A or any subsequent schedules which may hereafter be
made a part thereof. Upon such payment this lease shall terminate with respect to the
Equipment or part thereof so paid for and Lessee thereupon shall become entitled thereto.

Any insurance proceeds received as the result of a Casualty Occurrence with respect to an
item of Equipment shall be applied first in reduction of any then unpaid obligation of
Lessee to Lessor hereunder and secondly in reduction of Lessee's obligation to pay the
"Stipulated Loss Value" for such item, if not already paid by Lessee to Lessor, or, if
already paid by Lessee, to the reimbursement of Lessee for its payment of such "Stipu-
lated Loss Value" and the balance of the insurance proceeds, if any, shall be paid to
Lessee, if Lessee is not then in default hereunder. In the event that an item of Equip-
ment has been damaged, but not irreparably, Lessee at the option of Lessor shall:

. \
(a) place the same in good repair, condition and working order; or

(b) replace the same with like ﬁroperty in good repa1r condition and
working order, which property-shall thereupon become subject to this
Lease.

In the event of such damage which can be repaired or equ1pment which can be replaced,
Lessor shall, if no Event of Default has occurred and continuing hereunder, release to
Lessee the proceeds of any insurance received by Lessor as a result of such damage for
the purpose of reimbursing Lessee for the costs of repairing or restoring such item,
upon receipt by Lessor of evidence, satisfactory to Lessor, that such repair or restora-
tion has been completed, and an invoice therefor.




15. PASS-THROUGH OF INVESTMENT TAX CREDIT - Lessor agrees to make such elections,
and to duly execute, file or deliver to Lessee such documents as shall be necessary
to effectuate such elections as may from time to time be necessary during the term
of this Lease to transfer to Lessee the benefit of any investment credit that may
be, or become, available under the Code with respect to the Equipment.

16. ANNUAL REPORTS - On or before March 1 of each year, commencing with .March 1
next following the date hereof, Lessee will cause to be furn1shed to Lessor, if re-
quested, an accurate statement, as of the preceding January 1, (a) showing the amount,
description and identifying numbers of all items of Equipment that may have suffered
a Casualty Occurrence during: the preceding twelve (12) months (or since the date of
this Lease, in the case of the first such statement), and such other information re-
garding the condition and state of repair of such items as!Lessor may reasonably re-
quest, (b) certifying that all items of Equipment have been marked as required by
Section 9 hereof, and (c) certifying that all items of Equipment continue to remain
within the territorial limitations provided in Section 12 hereof. 'Lessor shall have
the right at its sole cost and expense, by its authorized representatives upon rea-
sonable notice to Lessee, to inspect the items of Equipment and Lessee's records
with respect thereto, at such times as shall be reasonablynecessary to confirm to
Lessor the existence and proper maintenance thereof during the continuance of this
Lease.
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~17. INSURANCE - Lessee will maintain, at its sole cost and expense, at all times during
the lease term of any Equipment, and until such Equipment has been returned to Lessor in
accordance with the provisions of the Sections 18 or 20, whichever is applicable, with
reputable insurers acceptable to Lessor (a) insurance in an amount not less than the
"Stipulated Loss Value" (hereinbefore defined) of each such item of Equipment leased
hereunder, insuring against loss and/or damage to such Equipment arising out of any risk
covered by fire, windstorm, explosion, and extended coverage and against such other risks
as are customarily insured against by companies owning property of a similar character
and engaged in a business similar to that engaged in by Lessee, and (b) comprehensive
public 1iability and property damage insurance in amount of $6.0 million, single limit
coverage, insuring against liability for death, bodily injury and property damage result-
ing from ownership, maintenance, use or operation of the Equipment. A1l insurance poli-
cies shall (i) name Lessor as an additional insured, with losses under the physical loss
and/or damage policies to be payable to Lessor and Lessee (and also to an assignee of
Lessor, if request by such assignee) as their respective interests may appear, (ii) pro-
vide that the policies will not be invalidated as against Lessor (or as against any
assignee of Lessor) because of any violation of a condition or warranty of the policy

or application therefor by Lessee, and (iii) provide that the policies may only be
materially altered or cancelled by the insurer after thirty (30) days prior written no-
tice to Lessor and to any assignee of Lessor. Lessee shall deliver to Lessor, prior to
the Lease Commencement Date for any item of Equipment (or at such other time or times

as Lessor may request) a certificate or other evidence of the maintenance of all such
insurance satisfactory to Lessor, provided however, that Lessor shall be under no duty

to examine such certificate or other evidence of insurance, or to advise Lessee in the
event that its insurance is not in compliance with this Lease. In the event of “failure
on the part of Lessee to provide and furnish any of the aforesaid insurance, Lessor

may procure such insurance and Lessee shall, upon demand, reimburse Lessor for all ex-
penditures made by Lessor for such insurance, together with interest thereon computed at
the rate of twelve percent (12%) per annum (or the maximum per annum rate of interest
permitted by law, whichever is less), from the date of Lessor's payment until reimbursed
by Lessee. The comprehensive physical loss or damage insurance policy or policies shall
also provide that upon receipt by the insurer from Lessor of any written notice of the
occurrence of an Event of Default hereunder, any proceeds payable by said insurer with
respect to any loss or destruction of, or damage to, any Equipment, shall be payable
solely to Lessor (and to any assignee of Lessor, if requested by such assignee) from tha
date of said insurer's receipt of such written notice, up to the date said insurer re-
ceived written notice from Lessor that said Event of Default is no longer continuing
hereunder.

18. RETURN OF EQUIPMENT - Upon the expiration or termination of the lease term of any
Equipment, whether by the passage of time or otherwise, Lessee will forthwith surrender
and return possession of such Equipment to Lessor, in its original condition as of the
Lease Commencement Date therefore, reasonable wear and tear only being excepted, by

(a; placing such Equipment upon such storage tracts as Lessor reasonably may designate,
(b) permitting Lessor to store such Equipment on such tracks at the risk of Lessee for
up to 180 days, and .(c) transport such Equipment to any connecting carrier for shipment,
all as .directed by Lessor and at the risk of Lessee.
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19. LESSOR S OWNERSHIP - Lessee acknowledges and agrees that it has not, and by the
execution of this Lease it does not have or obtain, and by payments and performance
hereunder it does not and will not have or obtain, any title to the Equipment, nor
any property right or interest, legal or equitable, therein, except its rights as
Lessee hereunder and subject to the terms hereof. If Lessee.is unable to return,
or is prevented from returning, any Equipment to Lessor upon the expiration or
termination of the lease term thereof as required under Section 18 hereof, for any
reason whatsoever, including, but not limited to, the assert1on by any th1rd party
of any claim against such Equipment, or of any right w1th\respect thereto, then,

in any such event, Lessee shall forthwith notify Lessor 1n writing of such fact,
such Equipment shall, for all purposes of this Lease be deemed to have been the
subject of a Casua]ty Occurrence, and Lessee shall pay Lessor the amounts provided
in Section 14 hereof, with respect to such Equipment, at the time, in the manner,
and with the consequences provided in such Section.

20. EVENTS OF DEFAULT - If, during the continuance of the Lease, one or more of
the following events (hereinafter called "Events of Default") shall occur:

(a) Default shall be made in the payment of any rent hereunder, or default
shall be made in the payment of any obligation prov1ded for in this
Lease, and any such default shall continue for more than five (5) days
after written notice thereof to Lessee;

(b) Lessee shall default in the observance and/or performance of any other
covenant, condition and agreement on the part of Lessee to be observed
and/or performed under this Lease and such default shall continue for
thirty (30) days after the written notice from Lessor to Lessee specify-
ing the default and demanding the same to be remedied;

(c) Any representation or warranty made by Lessee herein or in any docu-
ment or certificate furnished to Lessor in connect1on herewith or pur-
suant hereto shall at any time prove to be 1ncorrect when made in any
material respect;

(d) Lessee shall make or permit any unauthorized assignment or transfer of
this Lease or of Lessee's rights and obligations hereunder, or Lessee
shall make or permit any unauthorized sublease or transfer of any
Equipment, or the possession of same;
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() Lessee shall make an assignment for the benefit of its creuitors, or cease
being in substantially the same 1ine or lines of business in which Lessee is
presently engaged, or cease d01ng business as a‘go1ng concern, or become in-
solvent or bankrupt or admit in writing its inability to pay its debts as they
mature, or consent to the appointment of a trustee or receiver, or a trustee

or a receiver shall be appointed for Lessee or for a substantial part of Lessee's

property without Lessee's consent and such appointment shall not be dismissed
for a period of sixty (60) days, or bankruptcy,(reorgan1zat10n, insolvency,
arrangement, or liquidation proceedings shall be instituted by or against
Lessee and, if instituted against Lessee, shall not be discharged or dismissed

for a period of thirty (30) days, or Lessee's corporate ex1stence shall ter-
minate; or

\

(f) Any obligation of Lessee for the payment of borrowed money or for the acqu.s1-
‘tion of assets by lease, conditional sale or similar arrangement, shall not be
paid or refinanced at maturity, whether by acceleration or otherwise, or shall
be declared to be due and payable prior to the stated maturity thereof by. rea-

son of default or other violation of the terms of any promissory note or acree-

-ment evidencing or governing such obligation;
then, in any such case, Lessor, at its option, may do any one or more of the Tollowing:

(1) declare this Lease in default upon written notice to: Lessee, whereupon, the entire
amount of rent remainirig to be pa1d over the balance of the lease term of all Equipment
then leased hereunder, computed {from the date of Lessee s default, shall become imedi-
ately due and payable;

(2) proceed by appropriate court ace1on cr actions at law or in equity or in bankruptcy
to enforce performance by Lessee of the covenants and terms of this Lease and/or.to
recover damages for the breach thereot; ,

(3) terminate this Lease upon written notice to Lessee;

(4) whether or-not this Lease be so terminated, and without notice to Lessee, repossess
the Equipment wherever found, with or without legal process, and for this purpose
Lessor and/or its agents may enter upon any premiSes.of&or under control or jurisdiction
of Lessee or any agent of Lessee without liabiiity for suit, action or other procezding
by Lessee (any damages occasioned by such repossession being hereby expressly waivad by
Lessee) and remove the Equipment therefrom.
With respect to any Equipment returned to Lessor, or repossessed by Lessor pursuant to
subparagraph (4) above, Lessor may hold or use such Equipment for any purpose whatsoever
if this Lease has been terminatéd, or if it has not been terminated, Lessor shall either
sell same at a private or public, cash or credit sale, or re-lease same for such term
and upon such rental as shall be solely determined by Lessor In the event of the sale
or re-leasing by Lessor of any such Equipment, Lessee shall be liable for, and Lessor
may forthwith recover from Lessee as liquidated demages for breach of this Lease, and
not as a penalty, an amount equal to such sum of (X) the entire amount of rent which
would have accrued for the balance of the lease term cof|such Equipment, computed “rom
the date of Lessee's default, plus (Y) an amount equal to the percentage of the Acqui-
sition Cost to Lessor of such Equipment, shown as the last percentage factor on the
Schedule A ("St1pu]ated Loss Value") applicable to such Equ1pment, (which amount repre-
sents Lessor's estimate, as of the date of the execution of this Lease, of what the
minimum value of such Equipment would be at the end of the lease term), less (Z) tne
proceeds of any sale or re-leasing of such Equipment, after first deducting thereirom
211 costs and expenses of repossession, storage, repairs, reconditioning, sale, re-
leasing, attorneys' fees and collection fees with respect to such Equipment.
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-If Lessee fails to deliver any Equipment to Lessor or Lessor is unable, for any reason,
to effect repossession of any Equipment, then with respect to -such Equipment, Lessee
shall be 1iable for, and Lessor may forthwith recover from Lessee as liquidated camages
for breach of this Lease, and not as a penalty, an amount equal to the sum of the
amounts specified in jtems (X) and (Y) above for such Equipment.

Whether or not any Equipment is returned to, or repossessed by Lessor, as aforesaid,
Lessee shall also be liable for, and Lessor may forthwith recover from Lessee, all
unpaid rent and other unpaid sums that accrued prior to the date of Lessee's default..
In addition to the foregoing, Lessor may also recover from Lessee all costs and expensas,
including without limitation reasonable attorneys' fees and fees of collection agenciss,
incurred by Lessor in exercising any of its rights or remed1es hereunder.

(‘
Since pursuant to the forego1ng Lessor may receive or recover payment of the amounts
specified in subparagraph (1) and items (X) and (Y) above earlier than Lessor would
otherwise be entitled to receive or recover same but for Lessee's default, such amounts
shall be discounted to their then present value at the rate of six percent (6%) per
annum, and there shall be added to such amounts, after such discount, interest at the
rate specified in Section 23.1 hereof from the date of Lessee's default up to the date
of the payment of such amounts to Lessor.

In the event that any court of competent jurisdiction determines that any provision of
this Section 20 is invalid or unenforceable in whole or in part, such determination
shall not prohibit Lessor from establishing its camages sustained as a result of any
breach of this Lease in any action or proceeding in which Lessor seeks to recover suck
‘damages. Any repossession or resale of any Equipment shall not bar an action for dam-
ages for breach of this Lease, as hereinbefore provided, and the bringing of an actio-
or the entry of judgement against Lessee shall not bar Lessor's right to repossess any
or all Equipment.

The remedies herein provided in favor. of Lessor, shall not be deemed to be exclusive,
but shall be cumulative and shall be in addition to all other remedies in Lessor's
favor existing in 1aw, in equity or in bankruptcy. ,

21. ASSIGNMENT AND MORTGAGE - Lessor may assign this Lease, and may grant a mortgage
on, or security interest in, any Equipment to any such assignee, in whole or in part,
w1thout notice to, or the consent of, Lessée. Each such assignee shall have all of
the rights but none of the ob]igations of Lessor under this Lease and Lessee shall,

upon receipt of written notice thereof, recognize each such assignment and mortgage _
or security interest and shall accept and comply with the directions or demands given
in writing by any such assignee. Lessee shall not assert against such assignee any
defense, counterclaim or set-off that Lessee may have against Lessor. However, nothing
herein shall relieve Lessor from its obligations to Lessee hereunder. After any such
assignment this Lease may not be amended or modified without the prior written consert
of any such assignee. Upon any assignment of this Lease or the granting of any mort-
gage on, .or security interest in, any of the Equipment, Lessor or its assignee may
record any instruments relating to the assignment, mortgage, or security interest
desired by Lessor or such assignee in accordance with the laws of appropriate juris-
dictions. .

22. RECORDING AND FILING: EXPENSES - Prior to the de]1very and acceptance of any of the
Equipment, Lessee will, at Lessee's cost and expense, cause this Leasé and any assign- ;
ment hereof to be filed and recorded with the Interstate Commerce Commission in accord-

ance with Section 20c of the Interstate Commerce Act. In addition, Lessee will, upon

demand of Lessor, at Lessee's cost and expense, do and perform any other act and will |
execute, acknowledge, deliver, file, register, record and deposit (and will re-file, re- }

register, re-record or re-deposit whenever required) any and all further instruments re
quired by law in the United States or requested by Lessor (or any assignee of Lessor) in-
cluding, without limitation, financing statements under the Uniform Commercial Code (wtich,
notwithstanding the intent of Lessor and Lessee that this is a true lease, Lessor shal. have
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the- rlgh; to file wherever and whenver Lessor requires), for the purpose of proper
protection to the satisfaction of Lessor, (and/or of Lessor s assignee) of Lessor's
title to any Equipment (and/or of Lessor's ass1gnee 's security interest, if any, in

any of the Equipment) or for the purpose of carrying out the intention of this Lease.
Lessee will also pay, or will upon demand reimburse Lesso?, for -all of the reasonable
out-of-pocket costs and expenses incurred by Lessor in connection with this Lease and/or
Lessor's purchase of any of the Equipment for lease hereunder, and for all fees and costs
of any attorney specially retained by Lessor to take any act1on or proceeding to enforce
the terms of this Lease.

23. MISCELLANEQUS -

23.1. LATE CHARGES ON OVERDUE PAYMENTS - Any nonpayment of rent or other amounts due
hereunder shall result in the obligation on the part of Lessee promptly to pay also an
amount equal to twelve percent (12%) per annum (or the maximum per annum rate of interest
perm1tted by law, whichever is less) of the overdue rent or other amounts for the period
of time during which they are overdue. i

23 2. NOTICES - Any notice required or permitted to be given by either party hereto
to the other shall be deemed to have been given when dep051ted in the United States
mails, certified, return receipt requested, postage prepald, addressed tc either party

at its address set forth herein, or to such other address as either party shall here-
after furnish to the other in writing.

\

23.3 ENTIRE AGREEMENT; SEVERABILITY: EFFECT AND MODIFICATION OF LEASE - This Lease
constitutes the entire agreement between the part1es with respect to the 1eas1ng of tne
Equipment. Any provision of this Lease which is prohibited or unenforceable in any
jurisdiction, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without 1nva11dat1ng the remaining provisions hereof,
and any such prohibition or unenforceab111ty in any jurisdiction shall not invalidate
or render unenforceable such prov1s1on in any other jurisdiction. No variation or
modification of this Lease and no waiver of any of jts provisions or conditions shall
be valid unless in writing and signed by duly authorized officers of Lessor and Lesse=.

23.4 EXECUTION IN COUNTERPARTS - This Lease and any Rental Schedules hereunder mey be
executed in several counterparts, only one of which shall be conspicuously marked "ori-
ginal" and shall be deemed to be the original, which such original shall be deliverec to
Lessor or its assigns. If this Lease or any Rental Schedule is executed in several counter
parts, all counterparts other than that marked original shall be conspicuously narked
"duplicate".

23.5 GOVERNING LAW - lessor and Lessee agree that this Lease shall be governed by
and construed in accordance with the laws of the Commonwealth of Pennsylvania.

23.6 LESSOR'S RIGHT TO PERFORM FOR LESSEE - If Lessee fails to duly and promptly
perform any of its obligations under this Lease (except for the payment of rent) or
fails to comply with any of the covenants or agreementS\contained herein, Lessor may
jtself perform such obligations or comply with such covenants or agreements, for the
account of Lessee without thereby waiving any default, and any amount paid or expense
(including reasonable attorneys' fees) incurred by Lessor in connection with such per-
formance or compliance shall, together with interest thereon at the rate of twelve
percent (12%) per annum (prov1d1ng such rate does not exceed the maximum rate permitied
by law, in which event the maximum rate permitted by law shall apply) be payable by
Lessee to Lessor on demand. :

23.7 AGREEMENT FOR LEASE ONLY'- lessor and Lessee agree that this Lease is and is
intended o be a true lease (and not a lease intenced as security or a lease in the
nature of a security interest) end further agree to treat same as a true lease for all
purposes, including, without limitation, jegal, tax, clerical &nd accounting.
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. OPTION 7O RENEW AND PURCHASE - Upon the expiration of the initfal term with

spect to each rental Schedule, provided that Lessee has paid all rentals and all

her sums then due by Lessee to Lessor, or which vould become due upon request of
Lessor, as required under the provisions of this Lecse, ang provided that no Event

of Default, and no event which with the giving of notice or lapse of time, or both,
wouid constitute such an Event of Default, has occurred and then remains unremedied to
Lessor's satisfaction, Lessee shall have the option, exercisable on at least 180 days
prior written notice to Lessor, to renew the Lease term with respect to all, but not
less than all (except for items that have been destroyed and for which Lessor has re-
ceived payment of the Stipulated Loss Value with respect tpereto) of the Equipment then
subject to said Rental Schedule for three ( 3) syccessive additional terms (each of which
being herein called a "Renewal Term") of one year each at a rental for each such Renewal
Term, at a rate that would be obtained in an arms-length Qransaction between an informez
and willing prospective lessee and an informed and willing lessor under no compulsion to
‘lease (said rate being herein called the "Fair Rental Rate").

.5
re
ot

Upon the expiration of the initial term or any Renewal Term with respect to each Rental
Schedule, provided that Lessee has paid all rentals and all other sums then due by Lessze
to Lessor, or which would become due upon request of Lessor as required under the pro-
visions of this Lease, and provided that no Event of Default, and no event which with tae
giving of notice or lapse of time, or both, would constitute such an Event of Default, has
occurred and then remains unremedied to Lessor's satisfaction, Lessee shall have the option,
exercisable on at least 180 days prior written notice toilessor, to purchase all, but nat
less than all (except for items that have been destroyed and for which Lessor has received
payment of the Stipulated Loss Value with respect thereto) of the Equipment then subject

to said Rental Schedule, for an amount, payable on or before such expiration date, which

is equal to: (a) in the case of an option exercised upon' the expiration of the initial .
term, the greater of 30% of the Acquisition Cost or an amount that would be obtained in an
arms-length transaction between an informed and willing buyer and an informed and willing
seller under no compulsion to sell (said amount being herein called the "Fair Market Value"),
and (b) in the case of an option exercised upon the expiration of any renewal term, the
Fair Market Value.

If, on or before a date 135 days prior to the expiration of the initial term or any Rerewal
Term with respect to each Rental Schedule, Lessor and Lessee are unable to agree upon a
determination of the Fair Rental Rate or the FairsMarkethalue of the Equipment, Lessee
shall have no obligation to renew this Lease or purchase the Equipment. However, if Lessee
wishes to proceed with its option, such value shall be determined in accordance with the
procedure for Appraisal.

Appraisal shall mean a procedure whereby two recognized independent equipment appraisers,
one chosen by Lessee and one by Lessor shall mutually agree upon the amount in questior.
Lessor or Lessee, as the case may be, shall deliver a written notice to the other party
appointing its appraiser within 15 business days after receipt from the other party of a
written notice appointing that party's appraiser. If within 15 days after appointment of
the two appraisers as described above, the two appraisers are unable to agree upon the
amount in question, a third recognized independent appraiser shall be chosen within five
days thereafter by the mutual consent of such first two appraisers or, if such first tvo
appraisers fail to agree upon the appointment of a third appraiser, such appointment shall
be made by an authorized representative of the American Arbitration Association or any
organization successor thereto. The decision of the appraisers so appointed and choses:
shall be given within a period of ten (10) days after the selection of such third apprziser.
The average of the three appraisals arrived at by said three appraisers shall be bindiag
and conclusive on Lessor and Lessee. Lessor and Lessee shall pay the fees and expenses of
the respective appraisers appointed by them and shall share equally the fees and expenses
of the third appraiser, if any, and those of the American Arbitration Association, if
applicable.
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. After a determination of the Fair Rental

. Rate or the Fair Market Value of the Equi
* has been made in accordance with the proc Equipment

4 . edure described above, Lessee shall exercise

its op§1on to renew the lease for the Fair Rental Rate orkto purchase the Equipment for

?hg fa1r Market Value thereof (or in the case of a purchaée upon the expiration of the

1n1t1a] term, for the greater of 30% of the Acquisition Cbst or the Fair Market Value)

by de]1yer1ng written notification of such exercise to Lessor not less than ninety (90)

days prior to the expiration of the term of each Rental Schedule.
[

.r‘

If Lessee has elected to purchase the Equipment pursuant t& this option and provided Lessee

is not then in default hereunder, Lessee shall purchase from Lessor and Lessor shall sell

to Lessee, without recourse or warranty, the Equipment forha cash consideration equal to
the Fair Market Value thereof. ,

If Lessee has elected to renew the Lease pursuant to this option, the renewal rentals shall
be payable on the same day of each rental period consistent with the rental payment dates
of the original term of the Lease commencing with the first rental period after the expira-

tion of the initial term and continuing until the expiratibn of the Renewal Term(s).

Upon payment of the Fair Market Value, (or in the case ofia purchase upon the expiration
of the initial term, for the greater of 30% of the Acquisption Cost or the Fair Market
Value) Lessor shall, upon request of Lessee, execute and peliver to Lessee or to Lessee's
assignee or nominee, a bill of sale (without representations or warranties except that
the Equipment is free and clear of all claims, liens, security interests and other en-
cumbrances by or in favor of any person claiming through or under Lessor) for the Equip-
ment, and for such other documents as may be required to release the Equipment from the
terms and scope of this Lease and to transfer title thereto to Lessee or such assignee or
nominee, in such form as may reasonably be requested by Qstee, all at Lessee's expense.

IN WITNESS WHEREOF, Lessor and Lessee, each pursuant to the due authority, have caused
these presents to be signed in their respective names by their duly authorized officers
and their corporate seals, if applicable, to be hereunder affixed and duly attested, as
of the date first above written. The obligations of National Railway Utilization Corp.
and . Pickens Railroad Company "~ as 1essees'her§uhder are joint and several.

rr
I
[

GIRARD LEASING CORPORATION
v ~_(LESSORY

ATTEST: - E | By @« (] l’ﬁb‘j”ﬁr’@w/
By ,Ja/f(/»w«wv Its vy} pm.a q

7~

e

\

-~
<

NATIONAL RAILWAY UTILIZATION CORPORATION

‘ :‘ [LESSEE)
(Corporate seal) : v
| ' By ) J L L,

MTEST: /7 ' ﬁ 7
By. AL tts_ e Peel.
&&z/’ISecreta;y7' /7 - |
. PICKENS RAILROAD COMPANY

h ~(LESSEE)
(Corporate seal) . :

/ By W%/é!/
ATTEST: Yl T K4
By, LA . %%IM Its_ (& [Ty -




Schedule A ("Stipulated Loss Value") to Equipment Lease No. _ M-033 , dated

July 27 » 1978 , between

and _ National Rai]way.Utilizatioh Corporation and Pickens.Railroad Company

("Lessor")

Girard Leasing Corporation
|

("Lessee”).

1

During the rental period indicated in Column 1, the St1pu1ated Loss Va]ue for that time
is an amount equal to the percentage of the Acqu1smt1on Cost of the Equipment (as those

terms are defined 1in the Lease) shown in Column 2.

COLUMN 1 COLUMN 2

102

88

— s b
L WNFOWOWOROSNNUCTIE WN =

.00
98.
96.
94.
92.
90.
.55
86.
84.
81.
79.
77.
74.
72.

53
63
68
69
64

40
20
94
63
08
65
16

28 and thereafter 30.

COLUMN 1 COLUMN 2
15, 69.60
16 66.99
17 64.31
18 © 61.56
19 58.74
20 55.85
21 52.89
22 49.86
23 46.75
24 43.56
25 40.30
26 36.95
27 33.52

If noted here, this Schedule A is

applicable to Rental Schedule No.

(s)

S-01 only,
otherwise to all Rental Schedules of

the Lease not hav1ng spec1f1ca]1y noted

Schedule A's

Lessee (initial). Zg ﬁé

Lessee (initial) £ZZééi
Lessor (1nitia1)é¥;isz/



EXHIBIT A

CERTIFICATE OF INSPECTION AND ACCEPTANCE
Rental Schedule No.

Pursuant to Equipment Lease (Lease No. ' ) dated as of ., 19
(the "Lease") by and between :
("LESSOR") and |
("LESSEE").

The undersigned, being the duly authorized representative of the Lessor and Lessee
hereby CERTIFIES that the following units of equipment (the "Equipment") referred
to in the Lease between the Lessor and the Lessee,

Quanti ty Description . Road Number

have been duly delivered to the Lessor in good order and duly inspected and accepted
by the undersigned as of the date hereof on behalf of the Lessor, and have thereby
been duly delivered by the Lessor to the Lessee and have been duly accepted and in-
spected by the undersigned on said date on behalf of the Lessee as conforming in all
respects with the requirements and provisions of the Lease.

Date Duly Authorized Representative of Lessor and Lessee
Title
Date Duly Authorized Representative of Lessor and Lessee

Title



EXHIBIT B

RENTAL SCHEDULE NO. to Equipment Lease No. , dated

19° , (the "Lease") by and between the undersigned, the terms and conditions of wh1ch
are hereby incorporated herein by reference. Lessee hereby (a) authorizes Lessor to
order for lease to Lessee the equipment described herein (the "Equ1pment“) and to insert
hereon the Lease Commencement Date and the partial first period's rent (if any) for such
Equipment upon Lessee's acceptance of same for lease, (b) agrees to lease such Equip-
ment from Lessor effective the Lease Commencement Date thereof and for the lease term
specified below, and (c) agrees to pay Lessor the rent, 1n the amounts and at the times
specified below, for each item of Equipment. A1l of the terms used herein which are
defined in the Lease shall have the same meaning as so defined.

DESCRIPTION ROAD NUMBER i ACQUISITION COST
This Rental Schedule is for a term of quarters (p]us days partial first
period term) and the Lease Commencement Date is ' » 19 . The
partial first period rent of $ is payable together with $
regular quarterly rent on the day of |, 19 , followed by equa]
payment of regular rent on the day of each quarter thereafter until a total
rent of $ has been paid. Lessee has the option of extending this
Lease for up to years pursuant to paragraph 24 of the Lease, if applicable.

Name and address of Vendor of Equipment:

(LESSOR) By

(authorized signature)

Date Its

(title)
(LESSEE): ' : (LESSEE)
By : By
(authorized signature) (authorized signature)
Its Its ,
(title) . ~(title)

Date ; ' Date
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RENTAL SCHEDULE NO. S-01 to Equipment Lease No. M-033; , dated July 27 ’
19 78, (the "Lease") by and between the undersigned, the terms ‘and conditions of which
are hereby incorporated herein by reference. Lessee hereby (a) authorizes Lessor to
order for lease to Lessee the equipment described herein (the "Equ1pment“) and to insert
hereon the Lease Commencement Date and the partial first per1od s rent (if any) for such
Equipment upon Lessee's acceptance of same for lease, (b) agrees to lease such Equip-
ment from Lessor effective the Lease Commencement Date thereof and for the lease term
specified below, and (c) agrees to pay Lessor the rent, in|the amounts and at the times
specified below, for each jtem of Equipment. A1l of the terms used herein which are
defined in the Lease shall have the same meaning as so defined.

. . i‘
DESCRIPTION ’ ROAD NUMBER €

| ACQUISITION -COST
. I
52- 50'6" - 70 ton Type XM - PT-200048 through |
Rai Troad. Boxcars . PT-200099 | $.1,859,676.00

This Rental Schedule is for a term of 28 quarters (plus -0-  days partial first

period term) and the Lease Commencement Date is July 2ﬂ » 1978 . The
partial first period rent of $ -0- is payable together with $ 84.005.66
regular quarterly rent on the 27th day of _ Qctober , 1978 , followed by equal
payment of regular rent on the 27th day of each quarter thereafter until a total
rent of $_ 2.352.158.48 has been paid. Lessee has the option of extending this

Lease for up to _3 years pursuant to paragraph 24 of the Lease, if applicable.

Name and address of Vendor of Equ1pment. Berwick Forge & Fabr1cat1ng
-

P.0. Box 188 - West Ninth Street, Berwick, PA 18603

GIRARD LEASING CORPORATION (LESSOR) By 61 Lblﬂﬁ4£§z*4

(author1zed sighat

Date '?/&7/??’ Its b?u,$%ms

| t1t e
NATIONAL RAILWAY UTILIZATION CORP.(LESSEE) - PICKENS RAILROAD COMPANY (LESSEE)
~ N
o LS J L w_ Ol g KL
(7uthor1zed/ﬁ1gng§ﬁre) (author1zéd signature)
Its_ e /%22? < Its_ L/ /Zzéléz
(title) - (title)

Date 7/7 ;/ﬂ . Date ;7//? 7//7(



STATE OF Pennsylvania

SS.
COUNTY OF Philadelphia
On this 27th  day of July » 1978, before me personally
appeared D. A. Wrigley ' s to me personally known, who,
being by me duly sworn, said that he is a Vice President of

Girard Leasing Corporation -, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on this day on behalf of said corporation by
'adthority of its Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission Expires:

Eiwx LU, Notary Public
PHILABEL7risA, Pelit ADELPHIA COUNTY
MY COMIZISSION EXPIRES APR. 20, 1982
Member, Pennsylvania Association of Notaries



STATE OF Pennsylvania

_ SS.
COUNTY OF Philadelphia

On this 27th day of July » 1978, before me personally
appeared  Richard J. Kelly | ", to me personally known, who,
being by me duly sworn, said that he is a Vice President of

National Railway Utilization Corporationthat the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on this day on behalf of said corporation by
authority of its BoardAof Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said corporation.

ot K by

Notary Public

My Commission Expires:

BERTHA 1. PURKHARD, Notary Public
PHILEDELIHIL, PHILADELPHIA COUNTY
MY COMMISSION EXPIRES APIt. 20, 1982
Member, Pennsylvania Association of Notaries



STATE OF Pennsylvania

ss.
COUNTY OF Philadelphia

On this 27th  day of July » 1978, before me personally
appeared Richard J. Kelly ", to me personally known, who,
being by me duly sworn, said that he is a Vice President of
Pickens Railroad Company » that the seal affixed to the fore-

going instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on this day on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said corporation.

. A By

Notary Public

My Commission Expires:

ToFieny } ;"‘u"!ic
PHitA a?, 2471 COUNTY
MY COMMISSION EXPikeS APR. 20, 1982

Member, Pennsylvania Association of Notaries



